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ASSEMBLEE GENERALE DU 22 DECEMBRE 2016 


In the year two thousand and sixteen, on the twenty-second day of December, 

Before Maitre Jacques Kesseler, notary residing in Petange, Grand Duchy of Luxembourg, 

is held a general meeting (the Meeting) of RE Nocciola S.C.A., a partnership limited by shares ( societe en 
commandite par actions ) governed by the laws of the Grand Duchy of Luxembourg having its registered 
office at 2, Place de Paris, L-2314 Luxembourg, Grand Duchy of Luxembourg, and registered with the 
Luxembourg trade and companies register under registration number B 184.850 (the Company). The 
Company was incorporated on 15 January 2014 pursuant to a deed of Maitre Francis Kesseler, notary then 
residing in Esch-sur-Alzette, which deed has been published in the Memorial C, Recueil des Societes et 
Associations N°1067 of 26 April 2014. The articles of association of the Company (the Articles) were 
amended on 26 February 2014 pursuant to a deed of Maitre Francis Kesseler, notary then residing in Esch- 
sur-Alzette, published in the Memorial C, Recueil des Societes et Associations number N°1293 of 21 May 
2014. 

The Meeting is chaired by Mrs Sofia AFONSO-DA CHAO CONDE, notary clerk, professionally residing in 
Petange (the Chairman). The Chairman appoints Mrs Marisa GOMES, private employee, professionally 
residing in Petange, as secretary of the Meeting (the Secretary). The Meeting elects Mrs Marisa GOMES, 
private employee, professionally residing in Petange, as scrutineer of the Meeting (the Scrutineer). The 
Chairman, the Secretary and the Scrutineer are collectively referred to below as the Bureau. 

The Bureau having thus been constituted, the Chairman declares and requests the notary to record that: 

I. the shareholders, present or represented at the Meeting and the number of shares they hold are 
indicated on an attendance list, which will remain attached to the present deed after having been 
signed prior to the opening of the proceedings of the Meeting by the shareholders present or holders 
of powers of attorney and the members of the Bureau; 

II. the powers of attorney from the shareholders represented at the Meeting, after having been signed ne 
varietur by the holders of powers of attorney, the members of the Bureau and the undersigned 
notary, will also remain attached to the present deed to be filed at the same time with the registration 
authorities; 

III. it appears from the attendance list established and certified by the members of the Bureau that the 
entire share capital is duly represented at the Meeting; the Meeting is therefore validly constituted 
and may deliberate upon the items on the agenda set forth hereafter; 

IV. each shareholder of the Company waives the convening notices, considering itself as duly convened 
and declare having full knowledge of the agenda which was communicated to it in advance; 

V. the agenda of the Meeting is as follows: 
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(1) Reduction of the share capital of the Company by an amount of EUR35,989,100 (thirty-five million 
nine hundred eighty-nine thousand one hundred Euros) to bring it from its current amount of EUR 
36,039,100 (thirty-six million thirty -nine thousand and one hundred Euros) to an amount of 
EUR50,000 (fifty thousand Euros) by way of (i) the cancellation of all the 49,200 (forty nine 
thousand and two hundred) limited mandatorily redeemable non-voting preferred shares of the 
Company currently held by the Company (the MRPSs) and (ii) the redemption and cancellation of 
1,390,364 (one million three hundred ninety thousand three hundred sixty -four) limited ordinary 
shares of the Company at a redemption price determined by the manager of the Company; 

(2) Conversion of the Company into a private limited liability company (s ociete a responsabilite limitee ) 
and subsequent change of the corporate name of the Company from “RE Nocciola S.C.A.” to “RE 
Nocciola S.a r.l.”; 

(3) Amendment and restatement of the articles of association of the Company in their entirety in order to 
reflect, among other things, but not limited to, the changes set out under items (1) and (2) above; 

(4) Appointment of board members; and 

(5) Miscellaneous. 

VI. After due deliberation, the Meeting unanimously takes the following resolutions: 

FIRST RESOLUTION 

The Meeting resolves to reduce the share capital of the Company by an amount of EUR35,989,100 (thirty- 
five million nine hundred eighty-nine thousand one hundred Euros) to bring it from its current amount of 
EUR 36,039,100 (thirty-six million thirty-nine thousand and one hundred Euros) to an amount of 
EUR50,000 (fifty thousand Euros) by way of (i) the cancellation of the MRPSs and (ii) the redemption and 
cancellation of 1,390,364 (one million three hundred ninety thousand three hundred sixty-four) limited 
ordinary shares of the Company at a redemption price determined by the manager of the Company. 

SECOND RESOLUTION 

The Meeting resolves (i) to convert the Company into a private limited liability company ( societe a 
responsabilite limitee) and (ii) to change the name of the Company from “RE Nocciola S.C.A.” to “RE 
Nocciola S.a r.l.”. 


The Meeting acknowledges that the shareholding of the Company, post-conversion, is as follows: 


SHAREHOLDER 

SHARES HELD (all ordinary shares) 

Re Cookies S.a r.l. 

1,999 

Re Pistacchio S.a r.l. 

1 

TOTAL: 

2,000 


T HIR D RESOLUTION 


The Meeting resolves to amend the Articles in their entirety in order to, among other things, reflect the above 
resolutions, so that they shall from now on read as follows: 

‘ CHAPTER 1. FORM NAME , REGISTERED OFFICE , OBJECT, Ol RATION 
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Article 1. Form , Name 


There is established by the appearing party, and all persons who will become shareholders thereafter, a 
private limited liability company (societe a responsabilite limitee) governed by the laws of the Grand Duchy 
of Luxembourg, especially the law of August 10 th , 1915 on commercial companies, as amended (together 
with any relevant legal provision, the "Law”), by article 1832 of the Luxembourg Civil Code, as amended 
(the “Civil Code”), and by the present articles of association (the "Articles of Association") . 

The Company exists under the name of RE Nocciola S.a r.l. (the "Company"). 

The Company may at any time be composed of several shareholders, but not exceeding one hundred (100) 
shareholders, notably as a result of the transfer of Shares or the issue of new Shares. 

Article 2. Registered office 

The Company has its registered office in Luxembourg-City. 

The registered office of the Company may be transferred within such municipality or to any other place in the 
Grand Duchy of Luxembourg by a resolution of the Board of Managers (as defined in Article 9), who will 
then be authorised to amend the Articles of Association to reflect the completion of such transfer. 

Branches or other offices may be established either in the Grand Duchy of Luxembourg or abroad by 
resolution of the Board of Managers. 

In the event that in the view of the Board of Managers extraordinary political, economic or social 
developments occur or are imminent that would interfere with the normal activities of the Company at its 
registered office or with the ease of communications with such office or between such office and abroad, it 
may temporarily transfer the registered office abroad, until the complete cessation of these abnormal 
circumstances. Such temporaiy measures will have no effect on the nationality of the Company which, 
notwithstanding the temporary transfer of the registered office, will remain a company governed by the laws 
of the Grand Duchy of Luxembourg. Such temporary > measures will be taken and notified to any interested 
parties by one of the bodies or persons entrusted with the daily management of the Company. 

Article 3. Object 

The object of the Company is the acquisition and holding of participating interests, in any form whatsoever, 
in Luxembourg and/or in foreign undertakings, as well as the administration, development and management 
of such holdings. 

Except as otherwise restricted herein, the Company may provide any financial assistance to the undertakings 
in which the Company has a participating interest or which form a part of the group of companies to which 
the Company belongs such as, among others, the providing of loans and the granting of guarantees or 
securities in any kind of form. The Company may pledge, transfer, encumber or otherwise create security 
over some or all of its assets. 

Except as otherwise restricted herein, the Company may borrow in any kind or form and issue bonds, notes, 
securities, debentures and certificates. 

The Company may also use its funds to invest in real estate, in intellectual property rights or any other 
movable or immovable assets in any kind or form. In a general fashion, the Company may cany out any 
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commercial, industrial or financial operation, which it may deem useful in the accomplishment and 
development of its purposes. 

Article 4. Duration 


The Company is formed for an unlimited duration. 

It may be dissolved by decision of the sole shareholder or by decision of the general meeting of shareholders 
voting with the quorum and majority rules provided by the Law. 

CHAPTER II. CAPITAL , SHARES 


Article 5. Issued share capital 

5.1 The share capital of the Company is set at fifty thousand Euros (EUR50,000) represented by two 
thousand (2,000) shares with a nominal value of twenty-five Euros ( EUR 25.00) each (the Shares), 
all fully paid up. The rights and obligation attached to the Shares (meaning all the issued Shares 
from time to time in the share capital of the Company) shall be identical except to the extent 
otherwise provided by these Articles of Association or by the Law. 

5.2 In addition to the share capital, there may be set up a premium account into which any premium paid 
on any share in addition to its nominal value is transferred. The amount of the premium account may 
be used for the purpose of the repurchase of Shares as per Article 8, to offset any net realised losses, 
to make distributions to the sole shareholder or the shareholders or to allocate funds to the legal 
reserve. 

5.3 The Company may, from time to time, issue, through a resolution of the general meeting of 
shareholders, beneficiaiy shares (parts beneficiaires) in accordance with the Law. For the avoidance 
of doubt, the beneficiaiy shares are not part of the share capital of the Company. 

Article 6. Shares 


6.1 General 

Ownership of a share carries implicit acceptance of these Articles of Association and the resolutions of the 
sole shareholder or the general meeting of shareholders. 

Each share is indivisible as far as the Company is concerned. 

Co-owners of Shares must be represented towards the Company by a common attorney-in-fact, whether 
appointed amongst them or not. 

6.2 Subscription and transfer of Shares 

The sole shareholder may transfer freely its Shares when the Company is composed of a sole shareholder. 
The Shares may be transferred freely amongst shareholders when the Company is composed of several 
shareholders. 

The Shares may be transferred to non-shareholders only with the authorisation of the general meeting of 
shareholders representing at least three quarters (3/4) of the share capital of the Company, in accordance 
with the relevant provisions of articles 189 and 190 of the Law. 
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Pursuant to article 189 of the Law, the decision to transfer the Shares must be notified to the Board of 
Managers. The Board of Managers will convene a general meeting of shareholders within one (1) month of 
such notification. In the event of a refusal of the transfer of Shares by the general meeting of shareholders, 
the procedure set out under article 189 of the Law will apply as of the date of such refusal. 

The transfer of Shares must be evidenced by a notarial deed or by a deed under private seal. Any such 
transfer is not binding upon the Company and upon third parties unless duly notified to the Company or 
accepted by the Company, in pursuance of article 1690 of the Civil Code. 

For the avoidance of doubt, the provisions of the second, third and fourth paragraphs of this Article 6.2 
apply mutatis mutandi to transfers of benefciaiy shares, if any, which entitle their respective holders to 
voting rights. 

6.3 Voting rights 

Unless otherwise provided in the Law or in these Articles of Association, each share entitles its owner to 
equal rights in the profits and assets of the Company and to one vote at the general meetings of shareholders. 

6.4 Profit sharing 

The profits which the Company may decide to distribute shall be applied per the terms described in Article 24. 

Article 7. Increase and reduction of capital 

The share capital of the Company may be increased or reduced one or several times by a resolution 
of the sole shareholder or by a resolution of the shareholders voting with the quorum and majority rules 
set by these Articles of Association or, as the case may be, by the Law for any amendment of these Articles 
of Association, provided that any reduction in the issued capital of the Company shall be permitted only in 
accordance with the repurchase and cancellation procedures of Article 8. 

Article 8. Redemption of Shares 

8.1 In the course of any given financial year, the Company may repurchase, at the option of its sole 
shareholder or shareholders, any Shares at the repurchase price calculated as follows: the aggregate 
nominal value of the Shares to be repurchased plus any share premium allocated to the Shares to be 
repurchased. For the purpose of this article, the determination of the repurchase price shall be made 
by the Board of Managers. 

8.2 The repurchase of any Shares in accordance with Article 8. 1 is permitted provided that: 

(i) the net assets of the Company, as evidenced in the interim accounts of the Company to be 
prepared by the Board of Managers, are not, or following the repurchase would not become, 
lower than the amount of the share capital of the Company plus the reserves which may not be 
distributed under the laws of the Grand Duchy of Luxembourg and/or these Articles of 
Association; 

(ii) the repurchase price does not exceed the amount of profits of the current financial year plus 
any profits carried forward and any amounts drawn from the Company s reserves available for 
such purpose, less any losses of the current financial year, any losses carried forward and 
sums to be allocated in reseive under the laws of the Grand Duchy of Luxembourg and/or 
these Articles of Association; and 
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(ii) the repurchase is followed by a reduction of the capital of the Company by cancelling the 
relevant Shares. 

8.3 The repurchase shall be decided by the shareholders in accordance with Article 7 . 

Article 9. Incapacity, bankruptcy or insolvency of a shareholder 

The incapacity, bankruptcy, insolvency or any other similar event affecting the sole shareholder or any of 
the shareholders does not put the Company into liquidation. 

CHAPTER HI. BOARD OF MANAGERS, STATUTORY AUDITORS 

Article 1 0. Board of Managers 

The Company will be managed and administrated by a board of managers (referred to as the "Board of 
Managers ”) composed of at least three members who need not be shareholders (the “Managers ”). 

The Managers will be elected by the sole shareholder or by the general meeting of shareholders, which 
will determine their number and mandate period. They will hold office until their successors are elected. 
They are re-eligible, but they may be removed at any time, with or without cause, by a resolution of the 
sole shareholder or by a resolution of the general meeting of shareholders. 

The sole shareholder or the shareholders may decide to appoint one or several Class A Managers and 
one or several Class B Managers. 

Article 11. Meetinss of the Board of Manasers 

The Board of Managers will appoint from among its members a chairman (the “ Chairman ”). It may also 
appoint a secretary, who need not be a Manager and who will be responsible for keeping the minutes of 
the meetings of the Board of Managers and of the shareholders. 

The Board of Managers will meet upon call by the Chairman. A meeting of the Board of Managers must 
be convened if any two (2) Managers require. 

The Chairman will preside at all meetings of the Board of Managers and of the shareholders (if any), 
except that in his absence the Board of Managers may appoint another Manager and the general meeting 
of shareholders may appoint any other person as chairman pro tempore by vote of the majority present or 
represented at such meeting. 

Except in cases of urgency or with the prior consent of all those entitled to attend, at least one (1) week 
notice of meetings of the Board of Managers shall be given in writing or by e-mail. Any such notice shall 
specify the time and place of the meeting as well as the agenda and the nature of the business to be 
transacted. The notice may be waived by unanimous consent given at the meeting of the Board of 
Managers or in writing or by e-mail by all Managers. No separate notice is required for meetings held at 
times and places specified in a schedule previously adopted by resolution of the Board of Managers. 

Every meeting of the Board of Managers shall be held in the Grand Duchy of Luxembourg or such other 
place as the Board of Managers may from time to time determine. 

Any Manager may act at any meeting of the Board of Managers by appointing another Manager as his 
proxy. 
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A quorum of the Board of Managers shall be the presence or the representation of a majority of the 
Managers holding office. Decisions will be taken by a majority of the votes of the Managers present or 
represented at such meeting. 

One or more members may participate in a meeting of the Board of Managers by means of a conference 
call or by any similar means of communication enabling thus several persons participating therein to 
simultaneously communicate with each other. Such participation shall be deemed equal to a physical 
presence at the meeting. 

A written decision, signed by all the Managers, is proper and valid as though it had been adopted at a 
meeting of the Board of Managers which was duly convened and held. Such a decision can be 
documented in a single document or in several separate documents having the same content and each of 
them signed by one or several Managers. 

Article 12. Minutes of meetings of the Board of Managers 

The minutes of any meeting of the Board of Managers will be signed by the Chairman of the meeting and 
by the secretary (if any). Any proxies will remain attached thereto. 

Article 13. Powers of the Board of Managers 

The Board of Managers is vested with the broadest powers to perform all acts necessary or useful for 
accomplishing the Company ’s object. All powers not expressly reserved by the Law or by these Articles of 
Association to the sole shareholder or the general meeting of shareholders are in the competence of the 
Board of Managers. 

Article 14. Daily management and delesation of powers 

The Board of Managers may delegate the daily management of the Company to any Manager or a third 
party in accordance with article 191bis(4) of the Law. 

The Board of Managers may further grant special powers or proxies, or entrust determined permanent or 
temporary functions, including the daily management of the Company, to persons or agents chosen by it. 

Article 15. Conflict of interests 

In the event that a Manager has, directly or indirectly, a financial interest opposite to the interest of the 
Company in any transaction of the Company that is submitted to the approval of the Board of Managers, 
such Manager shall be obliged to inform the Board of Managers thereof and to cause a record of its 
statement to be included in the minutes of the meeting of the Board of Managers. The Manager may not 
take part in the deliberations relating to that transaction and may not vote on the resolutions relating to 
that transaction and not count towards the quorum of the relevant resolution. The transaction and the 
Manager’s interest in relation thereto, shall be reported to the next following general meeting of 
shareholders. 

For so long as the Company has a sole Manager, in the event that the sole Manager has an opposite 
interest to the interest of the Company with respect to a transaction entered into by the Company and the 
sole Manager, this conflict of interest shall be set out in the minutes or the written resolutions to be taken 
by the sole Manager, as the case may be, recording the approval of that transaction. 
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The provisions of the first two paragraphs of this Article 15 do not apply to resolutions of the Board of 
Managers or the sole Manager concerning transactions made in the ordinary course of business of the 
Company which are entered into on arm's length terms. 

A Manager who serves as director, officer or employee of any company or firm with which the Company 
shall contract or otherwise engage in business shall not, solely by reason of such affiliation with such 
other company or firm, be held as having an interest opposite to the interest of the Company for the 
purpose of this Article 15. 

Where, by reason of a conflicting interest, the number of Managers required in order to validly deliberate 
and vote is not met, the Board of Managers may decide to submit the decision on this specific item to the 
general meeting of shareholders. 

Article 16. Representation of the Company 

The Company will be bound towards third parties by the joint signature of any two (2) Managers or by 
the joint signatures or single signature of any persons to whom such signatory power has been delegated 
by the Board of Managers within the limits of such power. 

However, if the sole shareholder or the shareholders have appointed one or several Class A Managers and 
one or several Class B Managers the Company will be bound towards third parties by the joint signature of 
one Class A Manager and one Class B Manager or by the joint signatures or single signature of any persons 
to whom such signatory power has been delegated by the Board of Managers, within the limits of such 
power. 

Article 1 7. Statutory auditors 

The supervision of the operations of the Company may be, and shall be in the cases provided by the Law, 
entrusted to one or more auditors who need not be shareholders. 

The auditors, if any, will be elected by the sole shareholder or by the general meeting of shareholders, as 
the case may be, which will determine the number of such auditors, for a period not exceeding six (6) 
years, and they will hold office until their successors are elected. At the end of their term as auditors, 
they shall be eligible for re-election, but they may be removed at any time, with or without cause, by the 
sole shareholder or by the general meeting of shareholders, as the case may be, by a resolution of the 
general meeting of shareholders. 

CHAPTER IV. MEETING OF SHAREHOLDERS 


Article 18. General meeting of shareholders 

If the Company is composed of one sole shareholder, the latter exercises the powers granted by the Law 
to the general meeting of shareholders. Articles 194 to 196 and 199 of the Law are not applicable to that 
situation. 

If the Company is composed of no more than sixty (60) shareholders, the decisions of the shareholders 
may be taken by a vote in writing on the text of the resolutions to be adopted which will be sent by the 
Board of Managers to the shareholders by registered mail. In this latter case, the shareholders are under 
the obligation to, within a delay of fifteen (15) days as from the receipt of the text of the proposed 
resolution, cast their written vote and mail it to the Company. 


8 



Unless there is only one sole shareholder, the shareholders may meet in a general meeting of 
shareholders upon a call in compliance with the Law by the Board of Managers, in second order, by the 
auditor or, in third order, by shareholders representing more than half the corporate capital. The notice 
sent to the shareholders in accordance with the Law will specify the time and place of the meeting as well 
as the agenda and the nature of the business to be transacted. 

If all the shareholders are present or represented at a general meeting of shareholders and if they state 
that they have been informed of the agenda of the meeting, the meeting may be held without prior notice. 

A shareholder may act at any meeting of the shareholders by appointing in writing or by e-mail as his 
proxy another person who need not be a shareholder. 

General meetings of shareholders, including the annual general meeting, may be held abroad if, in the 
judgement of the Board of Managers, which is final, circumstances of force majeure so require. 

Article 19. Powers and obligations of the general meeting of shareholders 

Any regularly constituted meeting of shareholders of the Company represents the entire body of 
shareholders. 

Subject to all the other powers reserved to the Board of Managers by the Law or these Articles of 
Association, it has the broadest powers to carry out or ratify acts relating to the operations of the 
Company. 

Article 20. Annual general meeting of shareholders 

The annual general meeting, to be held only in case the Company has more than sixty (60) shareholders, 
will be held at the registered office of the Company or at such other place as may be specified in the 
notice convening the meeting on the first Monday of the month of June at 10:30 a.m. If such day is a 
public holiday, the meeting will be held on the next following business day. 

Article 21. Procedure, Vote 

Any resolution whose purpose is to amend the present Articles of Association, change the nationality of 
the Company, or whose adoption is subject by virtue of these Articles of Association or, as the case may 
be, the Law to the quorum and majority rules set for the amendment of these Articles of Association will 
be taken by shareholders representing at least three quarters (3/4) of the share capital. 

The commitments of the shareholders may be increased only with the unanimous vote of all the 
shareholders and bondholders of the Company, representing all the outstanding share capital and bonds 
issued by the Company. 

Except as otherwise required by the Law or by the present Articles of Association, all other resolutions 
will be taken by shareholders representing more than half of the share capital. 

Unless otherwise provided by the Law or these Articles of Association, one vote is attached to each share. 

The Board of Managers may, in its sole discretion, suspend the voting rights of any shareholder in the 
case that such shareholder has, either actively or as a result of inaction, failed to comply with the 
provisions of the Articles of Association. 
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Any shareholder may, partly or entirely, renounce to exercise its voting rights with respect to some or all 
of its Shares. Such renunciation will be binding on the relevant shareholder and will be enforceable 
towards the Company following its notification by the relevant shareholder made to the latter in writing. 

CHAPTER V. FINANCIAL YEAR , DISTRIBUTION OF PROFITS 

Article 22. Financial year 

The Company s financial year begins on the first day of January and ends on the last day of December of 
each year. 

Article 23. Adoption of financial statements 

At the end of each financial year, the accounts are closed; the Board of Managers draws up an inventory 
of assets and liabilities, the balance sheet and the profit and loss account, in accordance with the Law. 

The balance sheet and the profit and loss account are submitted to the sole shareholder or, as the case 
may be, to the general meeting of shareholders for approval. 

Each shareholder or its attorney-inf act may peruse these financial documents at the registered office of 
the Company. If the Company is composed of more than sixty (60) shareholders, such right may only be 
exercised within a time period of fifteen (15) days preceding the date set for the annual general meeting 
of shareholders. 

Article 24. Appropriation of profits 

From the annual net profi ts of the Company, five per cent (5%) shall be allocated to the reserve required 
by the Law (the “Legal Reserve”). That allocation will cease to be required as soon and as long as the 
Legal Reseive amounts to ten per cent (10%) of the subscribed capital of the Company. 

After allocation to the Legal Reseive, the sole shareholder or the general meeting of shareholders shall 
determine how the remainder of the annual net profits will be disposed of. It may decide to allocate the 
whole or part of the remainder to a reserve or to a provision, to carry > it forward to the next following 
financial year or to distribute it, together with profi ts carried forward from previous financial years, 
distributable reserves or share premium to the shareholders as dividend, each share entitling to the same 
proportion of such distributions 

In accordance with article 198bis of the Law and in compliance with the foregoing provisions, the sole 
Manager or the Board of Managers, as the case may be, may decide to pay interim dividends under the 
following conditions: 

(a) an interim accounting situation (etat comptable interimaire) (the “Interim Accounting 
Statement ”) is drawn up by the sole Manager or the Board of Managers, as the case may 
be; 

(b) the Interim Accounting Statement shows that sufficient profits and other reserves, including, 
for the avoidance of doubt, share premium and capital surplus, are available for 
distribution, it being understood that the amount to be distributed may not exceed profits 
made since the end of the last financial year for which the annual accounts have been 
approved, increased by carried forward profits and distributable reserves but decreased by 
carried forward losses and sums to be allocated to the legal reserve; 
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(c) the decision to pay interim dividends is taken by the sole Manager or by the Board of 
Managers, as the case may be, within two (2) months from the date of the Interim 
Accounting Statement; 

(d) the rights of the creditors of the Company are not threatened, taking into account the assets 
of the Company ; 

(e) where the aggregate amount of the interim dividends paid exceed the amount of the 
distributable profits at the end of the financial year, the amount that is in excess, as 
acknowledged at the annual general meeting of shareholders will, unless otherwise decided 
by the Board of Managers at the time of the dividend declaration, be deemed an advance for 
future dividends; and 

(f) where an internal or external auditor has been appointed, such auditor will review the 
Interim Accounting Statement to ensure that the conditions foreseen under (b) to (e) of this 
Article 24 have been fully satisfied. 

Without prejudice to the possibility for the Board of Managers to make interim dividend distributions as 
foreseen in this Article 24, the general meeting of shareholders may also decide to proceed with the 
distribution of interim dividends from time to time, subject to complying with the same conditions (including 
the review of an Interim Accounting Statement), than the ones foreseen in this Article 24. 

CHAPTER VI. DISSOLUTION , LIQUIDATION 
Article 25. Dissolution , Liquidation 

The Company may be dissolved by a decision of the sole shareholder or by a decision of the general 
meeting of shareholders voting with the same quorum and majority as for the amendment of these 
Articles of Association, unless otherwise provided by the Law. 

Should the Company be dissolved, the liquidation will be carried out by one or more liquidators (who 
may be physical persons or legal entities) appointed by the sole shareholder or by the general meeting of 
shareholders, which will determine their powers and their compensation. 

After payment of all the debts of and charges against the Company and of the expenses of liquidation, the 
net assets shall be distributed equally to the holders of the Shares pro rata to the number of the Shares 
held by them. 


CHAPTER VII. APPLICABLE LAW 


Article 26. Applicable law 

All matters not governed by these Articles of Association shall be determined in accordance with the Law.” 

FOURTH RESOLUTION 

The Meeting acknowledges that the mandates of the manager and auditor of the Company came to an end as 
a result of the conversion of the Company and therefore resolves to appoint as managers of the Company, 
with immediate effect, for an unlimited period of time: 

1. Ms. Marie Amet-Hermes, bom on 5 July 1980 in Chatenay-Malabry (France), professionally 
residing at 2, Place de Paris, L-2314 Luxembourg; 
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2. Mr. Karsten Langer, bom on 16 December 1967 in Gentofite (Denmark), professionally residing at 
7, Avenue Lloyd George, B-1000 Brussels, Belgium; and 

3. Mr. Peter Parmentier, bom on 2 July 1972 in Gent (Belgium), professionally residing at 39, 
Edmond Mesenslaan, B-1040 Brussels, Belgium. 

The undersigned notary, who understands and speaks English, states herewith that on request of the Bureau, 
the present deed is worded in English, followed by a French version; at the request of the Bureau, in case of 
discrepancies between the English and the French texts, the English version will be prevailing. 

Whereof the present notarial deed is drawn in Petange, on the date stated at the beginning of the deed. 

The deed having been read to the Bureau, the members of the Bureau sign together with us, the notary, the 
present original deed. 

Suit la traduction frangaise du texte qui precede: 

L'an deux mille seize, le vingt-deuxieme jour du mois de decembre, 

par-devant Maitre Jacques Kesseler, notaire de residence a Petange, Grand-Duche de Luxembourg, 

se tient une assemblee generale (l'Assemblee) de RE Nocciola S.C.A., une societe en commandite par 
actions de droit luxembourgeois, ayant son siege social au 2, Place de Paris, L-2314 Luxembourg, Grand- 
Duche de Luxembourg, immatriculee au Registre de Commerce et des Societes sous le numero B 184.850 (la 
Societe). La Societe a ete constitute le 15 janvier 2014 par un acte de Maitre Francis Kesseler, notaire 
residant alors a Esch-sur-Alzette, pub lie au Memorial, Recueil des Societes et Associations C - N° 1 067 du 
26 avril 2014. Les statuts de la Societe (les Statuts) ont ete modifies le 26 fevrier 2014 par un acte de Maitre 
Francis Kesseler, notaire residant alors a Esch-sur-Alzette, publie au Memorial, Recueil des Societes et 
Associations CN°1293 du21 mai 2014. 

L'Assemblee nomme Madame Sofia AFONSO-DA CFIAO CONDE, clerc de notaire, residant 
professionnellement a Petange comme president de l'Assemblee (le President). Le President nomme 
Madame Marisa GOMES, employee privee, residant professionnellement a Petange, en tant que secretaire de 
l'Assemblee (le Secretaire). L’Assemblee elit Madame Marisa GOMES, employee privee, residant 
professionnellement a Petange en tant que scrutateur de l'Assemblee (le Scrutateur). Le President, le 
Secretaire et le Scrutateur constituent ensemble le Bureau de l'Assemblee. 

Le Bureau ayant ainsi ete constitue, le President declare et demande au notaire d'acter que : 

I. les actionnaires presents ou representes a l'Assemblee et le nombre d'actions qu'ils detiennent 
figurent sur une liste de presences qui restera annexee au present acte apres avoir ete signee avant 
l'ouverture de l'Assemblee par les actionnaires presents ou les mandataires des actionnaires 
representes et les membres du Bureau ; 

II. les procurations des actionnaires representes a l'Assemblee, apres avoir ete signees ne varietur par 
les mandataires, les membres du Bureau et le notaire instrumentant, resteront egalement annexees au 
present acte afin d'etre soumises avec celui-ci aux formalites de l'enregistrement ; 

III. il resulte de la liste de presence etablie et certifiee par les membres du Bureau que l'integralite du 
capital social de la Societe est dument represente a l'Assemblee qui est en consequence 
regulierement constitute et peut deliberer sur tous les points a l'ordre du jour reproduit ci-dessous ; 

IV. chaque actionnaire de la Societe renonce aux formalites de convocation, se considerant comme 
dument convoque et declarant avoir parfaite connaissance de l’ordre du jour qui lui a ete 
communique a l'avance ; 
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V. l'ordre du jour de l'Assemblee est libelle comme suit: 

(1) Reduction de capital social de la Societe d’un montant de 35.989. 100 EUR (trente-neuf millions neuf 
cent quatre-vingt-neuf mille cent Euros) afm de porter le capital social de son montant actuel de 
36.039.100 EUR (trente-six millions trente-neuf mille cent Euros) a un montant de 50.000 EUR 
(cinquante mille Euros) par (i) l’annulation de l’ensemble des 49,200 (quarante-neuf mille deux 
cents) actions preferentielles sans droit de vote obligatoirement rachetables de la Societe 
actuellement detenues par la Societe (les MRPSs) et (ii) le rachat et 1’ annul ati on de 1.390.364 (un 
million trois cent quatre-vingt-dix mille trois cent soixante-quatre) actions ordinaires de 
commanditaire de la Societe a un prix de rachat fixe par le gerant de la Societe; 

(2) Transformation de la Societe en societe a responsabilite limitee et modification de la denomination 
sociale de la Societe de “RE Nocciola S.C.A.” en “RE Nocciola S.a r.l.” ; 

(3) Modification et reformulation des statuts de la Societe dans leur totalite afm de refleter, entre autres 
choses, mais pas seulement, les changements decrits aux points (1) et (2) ci-dessus ; 

(4) Nomination des membres du conseil de gerance ; et 

(5) Divers. 

VI. Apres deliberation, l’Assemblee prend a l'unanimite les resolutions suivantes: 

PREMIERE RESOLUTION 

L’Assemblee decide de reduire le capital social de la Societe d’un montant de 35.989.100 EUR (trente-neuf 
millions neuf cent quatre-vingt-neuf mille cent Euros) afin de porter le capital social de son montant actuel 
de 36.039.100 EUR (trente-six millions trente-neuf mille cent Euros) a un montant de 50.000 EUR 
(cinquante mille Euros) par (i) 1’ annul ati on des MRPSs et (ii) le rachat et l’annulation de 1.390.364 (un 
million trois cent quatre-vingt-dix mille trois cent soixante-quatre) actions ordinaires de commanditaire de la 
Societe a un prix de rachat fixe par le gerant de la Societe. 

DEUXIEME RESOLUTION 

L’Assemblee decide (i) de transformer la Societe en une societe a responsabilite limitee et (ii) de modifier la 
denomination sociale de la Societe de “RE Nocciola S.C.A.” en “RE Nocciola S.a r.l.. 


L’Assemblee constate que la Societe, suite au changement de forme sociale, est desormais detenue comme 
suit : 


ASSOCIE 

PARTS DETENUES (parts sociales ordinaires) 

Re Cookies S.a r.l. 

1.999 

Re Pistacchio S.a r.l. 

1 

TOTAL: 

2.000 


TROISIEME RESOLUTION 


L’Assemblee decide de modifier les Statuts dans leur totalite afin de, entre autres choses, refleter les 
decisions prises ci-dessus, de telle sorte qu’ils se lisent de la maniere suivante : 

CHAPITRE I. FORME , DENOMINATION SOCIALE, SIEGE, OB JET, DLREE 
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Article L Forme , Denomination 


II est forme par la comparante et toutes les personnes qui deviendront associes par la suite, une societe a 
responsabilite limitee regie par les lois dit Grand-Duche de Luxembourg, notamment par la loi du 10 
aout 1915 sur les societes commercials, telle que modifiee (ensemble avec toutes provisions legates 
pertinentes, la « Loi »), par 1'article 1832 du Code Civil luxembourgeois, tel que modifie (le « Code 
Civil »), ainsi que par les presents statuts (les « Statuts »). 

La Societe adopte la denomination RE Nocciola S.a r.l. (la « Societe ») 

La Societe pent, a tout moment, etre composee de plusieurs associes, mats sans depasser cents (100) 
associes, notamment a la suite d'un transfert de Parts Sociales on de 1'emission de nouvelles Parts 
Sociales. 

Article 2. Siese Social 

Le siege social de la Societe est etabli a Luxembourg-Ville. 

Le siege social de la Societe pent etre transfere au sein de cette commune on en tout autre endroit du 
Grand-Duche du Luxembourg par decision du Conseil de Gerance (tel que defini a V Article 9), qui 
procedera en consequence a la modification des Statuts afin de refleter la realisation du transfert. 

Des succursales ou autres bureaux peuvent etre etablis soit au Grand-Duche de Luxembourg, soil a 
1'etranger par une decision du Conseil de Gerance. 

Au cas oil le Conseil de Gerance estime que des evenements extraordinaires d'ordre politique, 
economique ou social compromettent I'activite normale de la societe au siege social ou la communication 
aisee avec ce siege ou entre ce siege et 1'etranger ou que de tels evenements sont imminents, ils pourront 
transferer temporairement le siege social a 1'etranger jusqu'a cessation complete de ces circonstances 
anormales. Ces mesures provisoires n'auront aucun effet sur la nationality de la Societe, laquelle, 
nonobstant ce transfert provisoire du siege, restera regie par la loi luxembourgeoise. Ces mesures 
provisoires seront prises et portees a la connaissance de tout interesse par I'un des organes ou par Pune 
des personnes en charge de la gestion journaliere de la Societe. 

Article 3. Objet 

La Societe a pour objet la prise de participations, quelle qu’en soil la forme, dans toutes entreprises 
luxembourgeoises et/ou etrangeres ainsi que V administration, la gestion et la mise en valeur de telles 
participations. 

Sauf autre restrictions dans les presents Statuts, la Societe pent accorder toute assistance financiere a des 
societes dans lesquelles la Societe detient une participation ou qui font partie du meme groupe de 
societes que la Societe, notamment des prets, garanties ou suretes sous quelque forme que ce soit. La 
Societe pent gager, transferer, grever ou autrement creer des garanties de tout ou partie de ses actifs. 

Sauf autre restriction dans les presents Statuts, la Societe pent emprunter sous toutes formes que ce soil 
et proceder a 1'emission d'obligations et de titres de toute sorte. 

La Societe pent egalement employer ses fonds pour investir dans I'immobilier ou les droits de propriety 
intellectuelle ou tout autre actif mobilier ou immobilier sous quelque forme que ce soil. D'une maniere 


14 



generate, ette pent effectuer toute operation commerciale, industrielle on financiere qu'elte jugera utile a 

I'accomplissement et an developpement de son objet social. 

Article 4. Puree 

La Societe est constitute pour une duree illimitee. 

Elle pent etre dissoute par decision de 1'associe unique ou de 1'assemblee generate des associes votant 

suivant les quorum et majorite prevus par la Loi. 

CHAPITRE II. CAPITAL SOCIAL. PARTS SOCIALES 

Article 5. Capital social emis 

5.1 Le capital social de la Societe est fixe a cinquante mille Euros (EUR 50.000) represente par deux 
mille (2.000) parts sociales ayant une valeur nominate de vingt-cinq Euros (EUR 25,00) chacune 
(les « Parts Sociales »), toutes entierement liberees. 

Les droits et obligations attaches aux Parts Sociales (designant Vensemble des Parts Sociales emises 
composant le capital social de la Societe a une date donnee) sont identiques sauf stipulation 
contraire dans les Statuts ou dans la Loi. 

5.2 En plus du capital social, un compte de prime demission pent etre etabli sur lequel toute prime 
payee pour toute Part Sociale en plus de la valeur nominate, sera versee. Le montant du compte de 
prime demission pent etre utilise pour effectuer le rachat de toute Part Sociale tel que prevu a 
l Article 8, pour compenser des pertes nettes realisees, pour effectuer des distributions aux associes, 
ou affecter des fonds a la reserve legale. 

5.3 La Societe pent, de temps a autre, et conformement a la Loi, emettre des parts beneficiaires par une 
decision de 1’assemblee general e des associes. Afin d’eviter tout doute, les parts beneficiaires ne 
sont pas des titres representatifs du capital social de la Societe. 

Article 6. Parts Sociales 


6.1 Generalises 

La propriete d'une Part Sociale emporte de plein droit adhesion aux Statuts et aux decisions de 1'associe 
unique ou de 1'assemblee generate des associes. 

Chaque Part Sociale est indivisible a Regard de la Societe. 

Les coproprietaires indivis de Parts Sociales sont tenus de se faire representer aupres de la Societe par 
un mandataire commun nomme ou non parmi eux. 

6.2 Souscription et transferts des parts 

L'associe unique pent librement transferer ses Parts Sociales lorsque la Societe est composee d'un seul 
associe. Les Parts Sociales peuvent etre librement transferees entre associes lorsque la Societe est 
composee de plusieurs associes. 
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Les Parts Sociales peuvent etre transferees a des non-associes uniquement avec I'autorisation de 
1'assemblee generale des associes representant an moins les trots quarts (3/4) du capital social de la 
Societe, conformement anx dispositions des articles 189 et 190 de la Loi 

Conformement a Particle 189 de la Loi, la decision de transferer les Parts Sociales doit etre notifiee ait 
Conseil de Gerance. Le Conseil de Gerance devra convoquer tine assemblee generale des associes dans 
le mois qui suit une telle notification. Dans le cas d’un refus du transfert des Parts Sociales par 
1’assemblee generale des associes, la procedure prevue a Particle 189 de la Loi s’appliquera a compter 
de la date d’un tel refus. 

La cession de Parts Sociales doit etre formalisee par acte notarie ou par acte sous seing prive. Une telle 
cession n’est opposable a la Societe et aux tiers qu'apres sa notification a ou son acceptation par la 
Societe conformement a Particle 1690 du Code Civil. 

Afin d’eviter tout doute, les dispositions des deuxieme, troisieme et quatrieme paragraphes de cet Article 6.2 
s ’appliquent mutatis mutandis aux transferts de parts beneficiaires, le cas echeant, portant droit de vote. 

6.3 Droit de vote 

A moins qu ’il en soit prevu autrement dans la Loi ou dans ces Statuts, chaque Part Sociale confere a son 
proprietaire des droits egaux aux profits et biens de la Societe et un vote a 1'assemblee generale des 
associes. 

6.4 Portage des profits 

Les profits que la Societe pent, le cas echeant, decider de distribuer doivent etre ventiles selon les termes 
decrits a P Article 24. 

Article 7. Augmentation et Reduction du Capital Social 

Le capital social de la Societe pent etre augmente ou reduit, a une ou plusieurs reprises, par une 
resolution de 1'associe unique ou des associes aux conditions de quorum et de majorite fixees par ces 
Statuts, ou le cas echeant, par la Loi, prevues pour la modification des presents Statuts a la condition que 
toute reduction du capital soil permise conformement aux procedures de rachat et d'annulation de V Article 8. 

Article 8. Rachat des Parts Sociales 

8. 1 En cours de tout exercice social, la Societe pent racheter, au choix de son associe unique ou de ses 
associes, toute Part Sociale au prix de rachat calcule de la maniere suivante : la valeur nominale 
total e des Parts Sociales a racheter plus tout montant de prime d’ emission versee pour les Parts 
Sociales a racheter. Pour les besoins du present Article, la determination du prix de rachat sera 
effectuee par le Conseil de Gerance. 

8.2 Le rachat de toute Part Sociale en application de 1’ Article 8.1 est autorise sous reserve que : 

(i) 1’actif net de la Societe, comme document/: dans les comptes interimaires de la Societe a 
preparer par le Conseil de Gerance, n ’est pas, ou ne deviendra pas, apres le rachat, inferieur 
au montant du capital social de la Societe augmente des reserves ne pouvant pas etre 
distributes selon les lois du Grand-Duche de Luxembourg et/ou ces Statuts ; 

(ii) le prix de rachat n ’excede pas le montant des profits de 1’ exercice social en cours augmente de 
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tons profits reportes et tout autre montant alloue aux reserves disponibles de la Societe, moins 
toutes pertes reportees et montants devant etre alloues aux reserves selon les lots du Grand- 
Duche de Luxembourg et/ou ces Statuts ; et 

(Hi) le rachat est suivi par une reduction du capital de la Societe par L annul ation de Parts Social es 
concernees. 

8.3 Le rachat sera decide par les associes en conformite avec l ’ Article 7 . 

Article 9. Incapacite, Faillite ou Deconfiture d'un Associe 

L'incapacite, la faillite ou la deconfiture ou tout autre evenement similaire de 1 'associe unique ou de I'un 
des associes n'entraine pas la dissolution de la Societe. 

CHAP1TRE 111. GERANCE, COMMISSAIRES AUX COMPTES 

Article 10. Conseil de Gera nee 

La Societe sera geree et administree par un conseil de gerance (designe comme le « Conseil de Gerance ») 
compose de trois membres au moins, qui ne sont pas necessairement associes (les « Gerants »). 

Les Gerants seront nommes par Vassocie unique ou par 1'assemblee generale des associes qui determinera 
lew nombre et la duree de leur mandat. 11s seront en exercice jusqu'a V election de lews success eurs. 11s sont 
reeligibles, mats peuvent etre revoques a tout moment, avec ou sans motif, par une resolution de Vassocie 
unique ou de 1'assemblee generale des associes. 

L' associe unique ou les associes peuvent decider de nommer un ou plusieurs Gerants de Categorie A et un 
ou plusieurs Gerants de Categorie B. 

Article 11. Reunions du Conseil de Gerance 

Le Conseil de Gerance choisira parmi ses membres un president (le « President »). II pent aussi designer 
un secretaire, Gerant ou non, et qui sera responsable de la prise des minutes des reunions du Conseil de 
Gerance et des associes. 

Le Conseil de Gerance se reunira sur convocation du President. Une reunion du Conseil de Gerance doit 
etre organisee si deux (2) Gerants le requierent. 

Le President presidera toutes les reunions du Conseil de Gerance et des associes, (le cas echeant), sauf 
s'il est absent, auquel cas le Conseil de Gerance pent nommer un autre Gerant et 1'assemblee generale 
des associes pent nommer toute autre personne comme president pro tempore par vote a la majorite des 
membres presents ou representes a cette assemblee. 

Sauf en cas d'urgence ou avec le consentement prealable de toutes les personnes ayant le droit de 
participer, une convocation par ecrit ou par e-mail du Conseil de Gerance devra etre envoyee au moins 
une (1) semaine a Vavance. Chaque convocation precisera 1'heure et le lieu de la reunion ainsi que 
1 ’ordre du jour et la nature des affaires a aborder. Tons les Gerants peuvent renoncer a la convocation 
par consentement unanime a la reunion du Conseil de Gerance ou par ecrit ou par e-mail. Aucune 
convocation separee n'est requise pour les reunions tenues en temps et aux lieux specifies dans un 
calendrier prealablement adopte par resolution du Conseil de Gerance. 
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Chaque reunion du Conseil de Gerance se tiendra an Grand-Duche de Luxembourg ou en un autre lieu 
que le Conseil de Gerance pent determiner au cas par cas. 

Un Gerant peut agir a toute reunion du Conseil de Gerance en mandatant un autre Gerant par 
procuration. 

Le quorum du Conseil de Gerance sera la presence ou la representation de la majorite des Gerants en 
fonction. Les decisions seront prises a la majorite des votes des Gerants presents ou representes a la 
reunion. 

Un ou plusieurs membres peuvent participer a une reunion du Conseil de Gerance par conference 
telephonique ou par tout autre moyen de communication comparable grace auquel les personnes 
participant a la reunion peuvent communiquer les uns avec les autres. Cette participation sera 
consideree comme equivalente a une participation en personne a la reunion. 

Une resolution ecrite, signee par tons les Gerants, est suffisante et valable comme si elle avait etc 
adoptee lors d'une reunion du Conseil de Gerance dument convoquee et tenue. Une telle decision peut 
etre documentee par un seul ou plusieurs documents separes ayant le meme content! et etant chacun 
signe par un ou plusieurs Gerants. 

Article 12. Minutes des reunions du Conseil de Gerance 

Les minutes de chaque reunion du Conseil de Gerance seront signees par le President de la reunion et 
par le secretaire (le cas echeant). Les procurations y resteront annexees. 

Article 13. Pouvoir du Conseil de Gerance 

Le Conseil de Gerance est investi des pouvoirs les plus larges pour realiser tons les actes necessaires ou 
utiles a 1'accomplissement de 1'objet social de la Societe. Tons les pouvoirs non expressement reserves 
par la Loi ou par les presents Statuts a 1'associe unique ou a 1'assemblee generate des associes relevent 
de la competence du Conseil de Gerance. 

Article 14. Gestion journaliere et delegation de pouvoirs 

Le Conseil de Gerance peut conf er la gestion journaliere de la Societe a tout Gerant ou a une tierce 
personne conformement a Particle 19 Ibis (4) de la Loi. 

Le Conseil de Gerance peut egalement conferer des pouvoirs ou mandats speciaux ou des fonctions 
determinees, permanentes ou temporaires, comprenant la gestion journaliere de la Societe, aux 
personnes ou agents de son choix. 

Article 15. Conflit d'interets 

Dans le cas oil un Gerant a, directement ou indirectement, un interet de nature patrimoniale oppose a 
celui de la Societe a 1 ’occasion d’une operation relevant de la competence du Conseil du Gerance, il est 
tenu d’en informer le Conseil de Gerance et de faire mentionner cette declaration au proces -verbal de la 
reunion du Conseil de Gerance. Le Gerant ne peut prendre part aux deliberations concernant cette 
operation, ni ne peut voter sur les decisions concernant cette operation, ni etre inclus dans le quorum 
applicable a cette decision. 11 doit etre rendu compte de P operation et de P interet du Gerant qui s’y 
r attache a 1’assemblee general e des associes qui suit. 
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A ns si longtemps que la Societe a un Gerant unique, dans le cas oil ce Gerant unique a un interet oppose 
a celui de la Societe concernant une operation conclue avec la Societe, ce conflit d’interet devra etre 
mentionne dans le proces-verbal des decisions ou les resolutions ecrites prises par le Gerant unique, le 
cas echeant, faisant etat de 1’ approbation de 1 ’operation. 

Les dispositions des deux premiers paragraphes de cet Articles 15 ne sont pas applicables lorsque les 
decisions du Conseil de Gerance ou du Gerant unique concernent des operations courantes conchies a 
des conditions normales de marche. 

Un Gerant qui officie comme directeur, agent ou employe de toute societe ou entreprise avec laquelle la 
Societe devra conclure des engagements ou realiser une activite, ne devront pas, en raison de cette seule 
appartenance a cette societe ou entreprise, consideres comme ayant un interet oppose a 1 ’interet de la 
Societe pour les besoins de cet Article 15. 

Lorsque, en raison d’un conflit d’interet, le nombre de Gerants requis afin de valablement deliverer et de 
voter n ’est pas atteint, le Conseil de Gerance pent decider de soumettre ce point particulier de la 
decision a Vassemblee general e des associes. 

Article 16. Representation de la Societe 

La Societe sera engagee vis-a-vis des tiers par la signature conjointe de deux (2) Gerants ou par les 
signatures conjointes ou la signature individuelle de toutes personnes a qui le pouvoir de signature a ete 
delegue par le Conseil de Gerance dans les limites de ce pouvoir. 

Cependant, si Vassocie unique ou les associes ont designe un ou plusieurs Gerants de Categorie A ou un 
ou plusieurs Gerants de Categorie B, la Societe sera engagee vis-a-vis des tiers par la signature 
conjointe d'un Gerant de Categorie A et d'un Gerant de Categorie B ou par les signatures conjointes ou 
la signature individuelle de toutes personnes a qui le pouvoir de signature a ete delegue par le Conseil de 
Gerance dans les limites de ce pouvoir. 

Article 1 7 . Commissaires aux comptes 

Les operations de la Societe peuvent etre surveillees par un ou plusieurs commissaires aux comptes, 
associes ou non, et devront obligatoirement 1'etre dans les cas prevus par la Loi. 

Les commissaires aux comptes, s'il y en a, seront nommes par Vassocie unique ou Vassemblee generate 
des associes, selon le cas, qui determinera leur nombre pour une duree qui ne pent depasser six (6) ans, 
et ils resteront en fonction jusqu'a ce que leurs successeurs soient elus. A la fin de leur mandat, ils sont 
reeligibles et ils peuvent etre revoques a tout moment, avec ou sans motif, par Vassocie unique ou par 
Vassemblee generate des associes, le cas echeant, par une resolution de Vassemblee generate des 
associes. 
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CHAPITRE IV. ASSEMBLEE GENERALE DES ASSOCIES 


Article 1 8. Assent blee generate des associes 

Si la Sociiti est composie d'un associi unique, ce dernier exerce les pouvoirs confiris par la Loi a 
l'assemblie ginirale des associes. Les articles 194 a 196 et 199 de la Loi ne sont pas applicables dans ce 
cas. 

Si la Societe ne comporte pas plus de soixante (60) associes, les decisions des associes peuvent itre 
prises par vote icrit sur le texte des resolutions a adopter, qui sera envoyi par le Conseil de Girance aux 
associes par lettre recommandie. Dans ce cas, les associes ont Vobligation d'imettre leur vote ecrit et de 
1'envoyer a la Societe, dans un dilai de quinze (15) jours a compter de la reception du texte de la 
resolution proposie. 

Sauf en cas d’ associe unique, les associes peuvent se riunir en assemblie generale sur convocation 
envoyie, conformiment aux conditions fiixies par la Loi, par le Conseil de Gerance, accessoirement, par 
le commissaire aux comptes, ou iventuellement, par des associes reprisentant plus de la moitii du 
capital social. La convocation envoyee aux associes en conformiti avec la Loi indiquera Vheure et le lieu 
de 1'assemblee ainsi que Vordre du jour et une indication des affaires qui y seront traities. 

Si tons les associes sont presents ou reprisentis a une assemblee generale des associes et s ’ils diclarent 
avoir eu connaissance de Vordre du jour de 1'assemblee, celle-ci pent se tenir sans convocation 
prialable. 

Tout associe pent prendre part aux assemblies en disignant une autre personne associe ou non comme 
son mandataire, par ecrit ou par e-mail. 

Les assemblies ginirales des associis, en ce compris 1'assemblie ginirale annuelle, peuvent se tenir a 
I'itr anger si, de 1’avis difinitif du Conseil de Girance, des ivinements de force majeure 1’exigent. 

Article 19. Pouvoirs de 1'assemblee senerale des associes 

Toute assemblie ginirale des associis rigulierement constituie reprisente I'ensemble des associis. 

Sous riserve de tons les autres pouvoirs riservis au Conseil de Girance en vertu de la Loi ou des 
prisents Statuts, elle a les pouvoirs les plus itendus pour didder ou ratifier tons les actes relatifs aux 
opirations de la Sociiti. 

Article 20. Assemblee senerale annuelle des associes 

L'assemblie ginirale annuelle, qui doit se tenir uniquement dans le cas ou la Sociiti a plus de soixante 
(60) associis, se tiendra au siege social de la Sociiti ou a un autre endroit indiqui dans la convocation 
le premier Hindi du mois de juin a 9 heures. Si ce jour est un jour firii ligal, l'assemblie se tiendra le 
premier jour ouvrable suivant. 

Article 21. Procedure , l ate 

Toute dicision dont 1'objet est de modifier les prisents Statuts, de changer la nationaliti de la Sociiti, ou 
dont 1 'adoption est soumise par les prisents Statuts, ou selon le cas, par la Loi, aux regies de quorum et 
de majoriti fiixie pour la modification des Statuts, sera adoptie par les associis reprisentant au moins 
les trois quarts (3/4) du capital social. 
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Les engagements des associes ne pourront etre augmentes que par T accord unanime de tons les associes 
et detenteurs d’ obligations de la Societe, representant V ensemble du capital social emis et des 
obligations emises par la Societe 

Sauf disposition contraire de la Loi on des presents Statuts, toutes les autres decisions seront adoptees 
par les associes representant plus de la moitie du capital social. 

A moins qu ’il en soit prevu autrement dans la Loi ou les presents Statuts, chaque Part Sociale donne 
droit a une voix. 

Le Conseil de Gerance pent, a sa seule discretion, decider de suspendre les droits de vote de tout associe 
dans le cas ou cet associe a, directement ou par son inaction, manque de se conformer aux dispositions 
des Statuts. 

Tout associe pent, partiellement ou entierement, renoncer a exercer les droits de vote rattaches a 
certaines ou a I’integralite de ses Parts Sociales. Une telle renonciation lie 1 ’associe qui y renonce et 
s ’impose a la Societe des sa notification a cette derniere 

CHAP l TRE WAN NEE SOCIALE, REPARTITION DES BENEFICES 

Article 22. Annee sociale 

L' annee sociale de la Societe commence le premier jour du mo is de janvier et finit le dernier jour du mois 
de decembre. 

Article 23. Approbation des comptes annuels 

A la fin de chaque annee sociale, les comptes sont arretes ; le Conseil de Gerance dresse un inventaire 
des actifs et des passifs et etablit le bilan et le compte de profits et pertes conformement a la Loi. 

Le bilan et le compte de profits et pertes sont soumis pour approbation a V associe unique ou, selon le 
cas, a Tassemblee generate des associes. 

Chaque associe ou son mandataire, peuvent prendre connaissance de ces documents financiers au siege 
social de la Societe. Si la Societe a plus de soixante (60) associes, ce droit ne pent etre exerce que 
pendant les quinze (15) jours qui precedent la date de Tassemblee generate annuelle des associes. 

Article 24. Affectation des benefices 

Des benefices nets de la Societe, cinq pour cent (5 %>) sont affectes a la reserve exigee par la Loi (la 
« Reserve Legale »). Ce prelevement cessera d'etre obligatoire lorsque et pour aussi longtemps que la 
Reserve Legale s ’el eve a dix pour cent (10%) du capital social souscrit de la Societe. 

Apres allocation a la Reserve Legale, I' associe unique ou Tassemblee generate des associes decident de 
Taffectation du solde des benefices annuels nets. Il/elle pent decider d'affecter la totalite ou une partie du 
solde a un compte de reserve ou de provision, de le reporter ou de le distribuer, ensemble avec les profits 
reportes des exercices sociaux anterieurs, les reserves distribuables ou la prime d’ emission, aux associes 
comme dividende, chaque Part Sociale dormant droit a la me me proportion de ces distributions. 

Conformement a T article 198bis de la Loi et aux dispositions ci-dessus, le Gerant unique ou le Conseil 
de Gerance, le cas echeant, pent decider de verser des acomptes sur dividendes aux conditions 
suivantes : 
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(a) un etat comptable interimaire (I’Etat Comptable Interimaire) est etabli pa r le Gerant 
unique on le Conseil de Gerance, le cas echeant ; 

(b) cet Etat Comptable Interimaire montre que des benefices et autres reserves, en ce compris, 
pour eviter tout doute, la prime d’ emission et le capital surplus, suffisants sont disponibles 
pour les besoins d’une distribution, etant entendu que le montant a distribuer ne pent 
exceder le montant des benefices realises depuis la fin du dernier exercice social dont les 
comptes annuels ont etc approuves, augmente des benefices reportes et des reserves 
distribuables, et reduit par les pertes reportees et les sommes a affecter a la reserve legale; 

(c) la decision de payer des dividendes interimaires doit etre adoptee par le Gerant unique ou le 
Conseil de Gerance, le cas echeant, dans les deux (2) mois suivant la date de I ’Etat 
Comptable Interimaire; 

(d) les droits des creanciers de la Societe ne sont pas menaces, compte tenu des actifs de la 
Societe; 

(e) si le montant total des dividendes interimaires qui ont etc paves excede le montant total des 
benefices distribuables a la fin de 1 ’exercice social, le montant excedant, tel que reconnu par 
1’assemblee generale annuelle des associes sera, sauf si 1’en est decide autrement par le 
Conseil de Gerance au moment de la declaration de dividende, consideree comme un 
acompte sur les dividendes futurs ; et 

(f) lorsqu’un auditeur interne ou externe a ete designe, cet auditeur devra revoir 1’Etat 
Comptable Interimaire afin de s ’assurer que les conditions prevues sous les points (a) a (e) 
de cet Article 24 auront ete pleinement remplis. 

Sans prejudice de la possibilite pour le Conseil de Gerance de proceder a des distributions interimaires de 
dividendes telles que prevues a 1’ Article 24, 1’assemblee generale des associes pent egalement decider de 
proceder a la distribution de dividendes interimaires de temps a autre, sous reserve du respect des memes 
conditions (y ce compris d’une revue de I’Etat Comptable Interimaire), que cedes prevues a 1’ Article 24. 

CHAPITRE VI. DISSOLUTION . LIQUIDATION 
Article 25. Dissolution, Liquidation 

La Societe pent etre dissoute par une decision de I'associe unique ou de 1'assemblee generale des 
associes deliberant aux memes conditions de quorum et de majorite que cedes exigees pour la 
modification des Statuts, sauf dispositions contraires de la Loi. 

En cas de dissolution de la Societe, la liquidation sera effectuee par un ou de plusieurs liquidateurs 
(personnes physiques ou morales), nominees par I'associe unique ou 1'assemblee generale des associes 
qui determinera leurs pouvoirs et lew remuneration. 

Apres paiement de toutes les dettes et charges de la Societe et de tons les frais de liquidation, 1'actif net 
sera reparti de maniere egale aux detenteurs des Parts Sociales, au prorata du nombre de Parts Sociales 
qu'ils detiennent. 


CHAPITRE VII. LOI APPLICABLE 


Article 26. Loi applicable 
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Tontes les matieres qui ne sont pas regies par les presents Statnts seront reglees conformement a la Loi. ” 


QUATR1EME RESOLUTION 

L’Assemblee constate que les mandats du gerant et du commissaire ont pris fin suite a la transformation et 
decide done de nommer en tant que gerants de la societe, avec effet immediat et pour une duree illimite : 

1. Mademoiselle Marie Amet-Hermes, ne le 5 juillet 1980 a Chatenay-Malabry (France), residant 
professionnellement au 2, Place de Paris, L-2314 Luxembourg ; 

2. Monsieur Karsten Langer, ne le 16 decembre 1967 a Gentofite (Danemark), residant 
professionnellement au 7, Avenue Lloyd George, B-1000 Brussels, Belgique; et 

3. Monsieur Peter Parmentier, ne le 2 juillet 1972 a Gent (Belgique), residant professionnellement au 
39, Edmond Mesenslaan, B-1040 Brussels, Belgique. 

Le notaire instrumentant, qui comprend et parle l'anglais, declare qu'a la requete du Bureau, le present acte a 
ete redige en anglais, suivi d'une version francaisc. A la requete du Bureau, et en cas de divergences entre la 
version anglaise et la version francaisc, la version anglaise prevaudra. 

Dont acte, fait et passe, date qu'en tete des presentes, a Petange. 

L’ original du present acte, apres avoir ete lu au Bureau, a ete signe par les membres du Bureau ainsi que par 
le notaire. 

(signe) Conde, Gomes, Kesseler 


Enregistre a Esch/Alzette Actes Civils, le 30 decembre 2016 
Relation: EAC/20 16/3 0770 
Re?u soixante-quinze euros 
75,00 € 

Le Receveur, (signe) Santioni A. 

POUR EXPEDITION CONFORME 
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